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Form SC 13G/A
February 10, 2010
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No. 7)*

Wacoal Holdings Corp.

(Name of Issuer)

Common Stock

(Title of Class of Securities)

930004205

(CUSIP Number)

December 31, 2009

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

x :  Rule 13d-1(b)

o :  Rule 13d-1(c)

o :  Rule 13d-1(d)

* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities
Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act
(however, see the Notes).
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CUSIP NO. 930004205

1 NAME OF REPORTING PERSON

Mitsubishi UFJ Financial Group, Inc.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

(a)

(b)

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

Tokyo, Japan

NUMBER OF

SHARES

BENEFICIALLY

OWNED BY

EACH

REPORTING

PERSON

WITH

5 SOLE VOTING POWER

12,986,846

6 SHARED VOTING POWER

-0-

7 SOLE DISPOSITIVE POWER

12,986,846

8 SHARED DISPOSITIVE POWER

-0-

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

12,986,846

10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (See Instructions)
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11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

9.1%

12 TYPE OF REPORTING PERSON (See Instructions)

FI
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CUSIP NO. 930004205

1 NAME OF REPORTING PERSON

The Bank of Tokyo–Mitsubishi UFJ, Ltd.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

(a)

(b)

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

Tokyo, Japan

NUMBER OF

SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

7,006,029

6 SHARED VOTING POWER

-0-

7 SOLE DISPOSITIVE POWER

7,006,029

8 SHARED DISPOSITIVE POWER

-0-

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

7,006,029

10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (See Instructions)
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11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

4.9%

12 TYPE OF REPORTING PERSON (See Instructions)

FI
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CUSIP NO. 930004205

1 NAME OF REPORTING PERSON

Mitsubishi UFJ Trust and Banking Corporation

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

(a)

(b)

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

Tokyo, Japan

NUMBER OF

SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

4,928,000

6 SHARED VOTING POWER

-0-

7 SOLE DISPOSITIVE POWER

4,928,000

8 SHARED DISPOSITIVE POWER

-0-

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

4,928,000

10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (See Instructions)
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11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

3.5%

12 TYPE OF REPORTING PERSON (See Instructions)

FI
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CUSIP NO. 930004205

1 NAME OF REPORTING PERSON

Mitsubishi UFJ Securities Co., Ltd.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

(a)

(b)

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

Tokyo, Japan

NUMBER OF

SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

820,817

6 SHARED VOTING POWER

-0-

7 SOLE DISPOSITIVE POWER

820,817

8 SHARED DISPOSITIVE POWER

-0-

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

820,817

10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (See Instructions)
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11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0.6%

12 TYPE OF REPORTING PERSON (See Instructions)

FI
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CUSIP NO. 930004205

1 NAME OF REPORTING PERSON

Mitsubishi UFJ Asset Management Co., Ltd.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

(a)

(b)

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

Tokyo, Japan

NUMBER OF

SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

222,000

6 SHARED VOTING POWER

-0-

7 SOLE DISPOSITIVE POWER

222,000

8 SHARED DISPOSITIVE POWER

-0-

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

222,000

10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (See Instructions)
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11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0.2%

12 TYPE OF REPORTING PERSON (See Instructions)

FI

Page 6 of 20

Edgar Filing: WACOAL HOLDINGS CORP - Form SC 13G/A

11



CUSIP NO. 930004205

1 NAME OF REPORTING PERSON

kabu.com Securities Co., Ltd.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

(a)

(b)

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

Tokyo, Japan

NUMBER OF

SHARES
BENEFICIALLY
OWNED BY

EACH
REPORTING
PERSON
WITH

5 SOLE VOTING POWER

10,000

6 SHARED VOTING POWER

-0-

7 SOLE DISPOSITIVE POWER

10,000

8 SHARED DISPOSITIVE POWER

-0-

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

10,000

10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES (See Instructions)
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11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

0.0%

12 TYPE OF REPORTING PERSON (See Instructions)

FI
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CUSIP NO. 930004205

ITEM 1

(a) Name of Issuer
Wacoal Holdings Corp.

(b) Address of Issuer’s Principal Executive Offices
29 Nakajima-cho, Kisshoin, Minami-ku, Kyoto 601-8530, Japan

ITEM 2

(a) Names of Persons Filing
Mitsubishi UFJ Financial Group, Inc. (“MUFG”)

The Bank of Tokyo-Mitsubishi UFJ, Ltd. (“BTMU”)

Mitsubishi UFJ Trust and Banking Corporation (“MUTB”)

Mitsubishi UFJ Securities Co., Ltd. (“MUS”)

Mitsubishi UFJ Asset Management Co., Ltd. (“MUAM”)

kabu.com Securities Co.,Ltd. (“KC”)

(b) Address of Principal Business Office or, if none, Residence
MUFG:

7-1 Marunouchi 2-chome, Chiyoda-ku

Tokyo 100-8330, Japan

BTMU:

7-1 Marunouchi 2-chome, Chiyoda-ku

Tokyo 100-8388, Japan

MUTB:

4-5 Marunouchi 1-chome, Chiyoda-ku

Tokyo 100-8212, Japan

Edgar Filing: WACOAL HOLDINGS CORP - Form SC 13G/A

14



MUS:

4-1 Marunouchi 2-chome, Chiyoda-ku

Tokyo 100-6334, Japan

MUAM:

4-5 Marunouchi 1-chome, Chiyoda-ku

Tokyo 100-8212, Japan

KC:

3-2 Otemachi 1-chome, Chiyoda-ku

Tokyo 100-0004, Japan

(c) Citizenship

Page 8 of 20
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CUSIP NO. 930004205

Not applicable.

(d) Title of Class of Securities
Common Stock

(e) CUSIP Number
930004205

ITEM 3 If this statement is filed pursuant to §§ 240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filing is a:
MUFG: (a) o Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o);

(b) o Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c);
(c) o Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c);
(d) o Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C. 80a-8);
(e) o An investment adviser in accordance with § 240.13d-1(b)(1)(ii)(E);
(f) o An employee benefit plan or endowment fund in accordance with § 240.13d-1(b)(1)(ii)(F);
(g) o A parent holding company or control person in accordance with § 240.13d-1(b)(1)(ii)(G);
(h) o A savings association as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C. 1813);
(i) o A church plan that is excluded from the definition of an investment company under section 3(c)(14) of the

Investment Company Act of 1940 (15 U.S.C. 80a-3);
(j) x A non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J);
(k) o Group, in accordance with § 240.13d-1(b)(1)(ii)(K).

If filing as a non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J), please specify the type of institution: Parent holding company

BTMU: (a) o Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o);
(b) o Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c);
(c) o Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c);
(d) o Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C. 80a-8);
(e) o An investment adviser in accordance with § 240.13d-1(b)(1)(ii)(E);

Page 9 of 20
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CUSIP NO. 930004205

(f) o An employee benefit plan or endowment fund in accordance with § 240.13d-1(b)(1)(ii)(F);
(g) o A parent holding company or control person in accordance with § 240.13d-1(b)(1)(ii)(G);
(h) o A savings association as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C. 1813);
(i) o A church plan that is excluded from the definition of an investment company under section 3(c)(14) of the

Investment Company Act of 1940 (15 U.S.C. 80a-3);
(j) x A non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J);
(k) o Group, in accordance with § 240.13d-1(b)(1)(ii)(K).

If filing as a non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J), please specify the type of institution: Bank

MUTB: (a) o Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o);
(b) o Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c);
(c) o Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c);
(d) o Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C. 80a-8);
(e) o An investment adviser in accordance with § 240.13d-1(b)(1)(ii)(E);
(f) o An employee benefit plan or endowment fund in accordance with § 240.13d-1(b)(1)(ii)(F);
(g) o A parent holding company or control person in accordance with § 240.13d-1(b)(1)(ii)(G);
(h) o A savings association as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C. 1813);
(i) o A church plan that is excluded from the definition of an investment company under section 3(c)(14) of the

Investment Company Act of 1940 (15 U.S.C. 80a-3);
(j) x A non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J);
(k) o Group, in accordance with § 240.13d-1(b)(1)(ii)(K).

If filing as a non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J), please specify the type of institution: Bank

MUS: (a) o Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o);
(b) o Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c);
(c) o Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c);

Page 10 of 20
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CUSIP NO. 930004205

(d) o Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C. 80a-8);
(e) o An investment adviser in accordance with § 240.13d-1(b)(1)(ii)(E);
(f) o An employee benefit plan or endowment fund in accordance with § 240.13d-1(b)(1)(ii)(F);
(g) o A parent holding company or control person in accordance with § 240.13d-1(b)(1)(ii)(G);
(h) o A savings association as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C. 1813);
(i) o A church plan that is excluded from the definition of an investment company under section 3(c)(14) of the

Investment Company Act of 1940 (15 U.S.C. 80a-3);
(j) x A non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J);
(k) o Group, in accordance with § 240.13d-1(b)(1)(ii)(K).

If filing as a non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J), please specify the type of institution: Broker-dealer

MUAM: (a) o Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o);
(b) o Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c);
(c) o Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c);
(d) o Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C. 80a-8);
(e) o An investment adviser in accordance with § 240.13d-1(b)(1)(ii)(E);
(f) o An employee benefit plan or endowment fund in accordance with § 240.13d-1(b)(1)(ii)(F);
(g) o A parent holding company or control person in accordance with § 240.13d-1(b)(1)(ii)(G);
(h) o A savings association as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C. 1813);
(i) o A church plan that is excluded from the definition of an investment company under section 3(c)(14) of the

Investment Company Act of 1940 (15 U.S.C. 80a-3);
(j) x A non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J);
(k) o Group, in accordance with § 240.13d-1(b)(1)(ii)(K).

If filing as a non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J), please specify the type of institution: Investment adviser

KC: (a) o Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o);

Page 11 of 20
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CUSIP NO. 930004205

(b) o Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c);
(c) o Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c);
(d) o Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C. 80a-8);
(e) o An investment adviser in accordance with § 240.13d-1(b)(1)(ii)(E);
(f) o An employee benefit plan or endowment fund in accordance with § 240.13d-1(b)(1)(ii)(F);
(g) o A parent holding company or control person in accordance with § 240.13d-1(b)(1)(ii)(G);
(h) o A savings association as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C. 1813);
(i) o A church plan that is excluded from the definition of an investment company under section 3(c)(14) of the

Investment Company Act of 1940 (15 U.S.C. 80a-3);
(j) x A non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J);
(k) o Group, in accordance with § 240.13d-1(b)(1)(ii)(K).

If filing as a non-U.S. institution in accordance with § 240.13d-1(b)(1)(ii)(J), please specify the type of institution: Broker-dealer

ITEM 4 Ownership
Provide the following information regarding the aggregate number and percentage of the class of securities of the issuer identified in Item 1.

For MUFG

(a) Amount beneficially owned: 12,986,846

(b) Percent of class: 9.11%

(c) Number of shares as to which the person has:
(i) Sole power to vote or to direct the vote: 12,986,846
(ii) Shared power to vote or to direct the vote: -0-
(iii) Sole power to dispose or to direct the disposition of: 12,986,846
(iv) Shared power to dispose or to direct the disposition of: -0-

For BTMU

(a) Amount beneficially owned: 7,006,029

(b) Percent of class: 4.91%

(c) Number of shares as to which the person has:

Page 12 of 20
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CUSIP NO. 930004205

(i) Sole power to vote or to direct the vote: 7,006,029
(ii) Shared power to vote or to direct the vote: -0-
(iii) Sole power to dispose or to direct the disposition of: 7,006,029
(iv) Shared power to dispose or to direct the disposition of: -0-

For MUTB

(a) Amount beneficially owned: 4,928,000

(b) Percent of class: 3.46%

(c) Number of shares as to which the person has:
(i) Sole power to vote or to direct the vote: 4,928,000
(ii) Shared power to vote or to direct the vote: -0-
(iii) Sole power to dispose or to direct the disposition of: 4,928,000
(iv) Shared power to dispose or to direct the disposition of: -0-

For MUS

(a) Amount beneficially owned: 820,817

(b) Percent of class: 0.58%

(c) Number of shares as to which the person has:
(i) Sole power to vote or to direct the vote: 820,817
(ii) Shared power to vote or to direct the vote: -0-
(iii) Sole power to dispose or to direct the disposition of: 820,817
(iv) Shared power to dispose or to direct the disposition of: -0-

For MUAM

(a) Amount beneficially owned: 222,000

(b) Percent of class: 0.16%

(c) Number of shares as to which the person has:
(i) Sole power to vote or to direct the vote: 222,000
(ii) Shared power to vote or to direct the vote: -0-
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(iii) Sole power to dispose or to direct the disposition of: 222,000
(iv) Shared power to dispose or to direct the disposition of: -0-

For KC

(a) Amount beneficially owned: 10,000

(b) Percent of class: 0.01%

(c) Number of shares as to which the person has:

Page 13 of 20

Edgar Filing: WACOAL HOLDINGS CORP - Form SC 13G/A

21



CUSIP NO. 930004205

(i) Sole power to vote or to direct the vote: 10,000
(ii) Shared power to vote or to direct the vote: -0-
(iii) Sole power to dispose or to direct the disposition of: 10,000
(iv) Shared power to dispose or to direct the disposition of: -0-

ITEM 5 Ownership of Five Percent or Less of a Class
Not applicable.

ITEM 6 Ownership of More than Five Percent on Behalf of Another Person
Not applicable.

ITEM 7 Identification and Classification of the Subsidiary which Acquired the Security Being Reported on by the Parent
Holding Company or Control Person

As of December 31, 2009, MUFG beneficially owns 12,986,846 shares of the issuer indirectly through its subsidiaries as follows: BTMU holds
7,006,029 shares; MUTB holds 4,928,000 shares; MUS holds 820,817 shares; MUAM holds 222,000 shares; and KC holds 10,000 shares.

ITEM 8 Identification and Classification of Members of the Group
Not applicable.

ITEM 9 Notice of Dissolution of Group
Not applicable.

ITEM 10 Certifications
By signing below the filers certify that, to the best of their knowledge and belief, (i) the securities referred to above were acquired and are held
in the ordinary course of business and were not acquired and are not held for the purpose of or with the effect of changing or influencing the
control of the issuer of the securities and were not acquired and are not held in connection with or as a participant in any transaction having that
purpose or effect, and (ii) the foreign regulatory schemes applicable to parent holding companies, banks, broker-dealers and investment advisers,
respectively, are substantially comparable to the regulatory schemes applicable to the functionally equivalent U.S. institutions. The filers also
undertake to furnish to the Commission staff, upon request, information that would otherwise be disclosed in a Schedule 13D.

Page 14 of 20
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CUSIP NO. 930004205

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

Date: February 10, 2010

MITSUBISHI UFJ FINANCIAL GROUP, INC.

By: /s/ Takami Onodera
Name: Takami Onodera

Title: General Manager, Credit & Investment Management Division

Page 15 of 20
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CUSIP NO. 930004205

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

Date: February 10, 2010

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.

By: /s/ Takami Onodera
Name: Takami Onodera

Title: General Manager, Credit Policy & Planning Division

Page 16 of 20
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CUSIP NO. 930004205

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

Date: February 10, 2010

MITSUBISHI UFJ TRUST AND BANKING CORPORATION

By: /s/ Koji Kawakami
Name: Koji Kawakami

Title: Deputy General Manager of Trust Assets Planning Division

Page 17 of 20
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CUSIP NO. 930004205

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

Date: February 10, 2010

MITSUBISHI UFJ SECURITIES CO., LTD.

By: /s/ Hirofumi Noda
Name: Hirofumi Noda

Title: General Manager, Corporate Planning Division

Page 18 of 20
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CUSIP NO. 930004205

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

Date: February 10, 2010

MITSUBISHI UFJ ASSET MANAGEMENT CO., LTD.

By: /s/ Katsutoshi Edamura
Name: Katsutoshi Edamura

Title: General Manager of Risk Management Division

Page 19 of 20
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CUSIP NO. 930004205

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

Date: February 10, 2010

KABU.COM SECURITIES CO., LTD.

By: /s/ Takeshi Amemiya
Name: Takeshi Amemiya

Title: General Manager of Corporate Administration

Page 20 of 21
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the identity of the registrar and paying agent for the debt securities;

� the date or dates, or the method by which such date or dates are determined or extended, on which Anixter will pay principal and
premium, if any;

� the interest rate or rates (which may be fixed or variable) or the method of determining them, the date interest begins to accrue and the
interest payment dates or the method of determining them;

� the regular record dates for any interest payment dates;
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� the place or places where Anixter will pay principal, premium, if any, and interest;

� the terms and conditions of any optional redemption, including the date after which, and the price or prices at which, Anixter may
redeem securities;

� the terms and conditions of any mandatory or optional redemption, repayment or purchase of the debt securities pursuant to a sinking
fund or at the option of the holder of debt securities, including the periods in which, and the price or prices at which, Anixter may
redeem, repay or purchase the debt securities;

� the denomination in which Anixter will issue securities if other than in denominations of $2,000 and integral multiples of $1,000 in
excess thereof;

� the currency or currencies in which Anixter will pay principal, premium, if any, and interest if other than U.S. currency;

� any index or indices used to determine the amount of payments;

� the terms and conditions of any election by Anixter to pay, or by the holder of debt securities to receive, principal, premium, if any, or
interest on any debt security in currency or currencies other than those in which the debt securities are offered;

� if other than the principal amount, the portion of principal payable on declaration of acceleration of maturity or in bankruptcy;

� if applicable, that the debt securities are defeasible pursuant to the provisions of the Indenture;

� any addition to or change in the events of default of Anixter or Anixter International applicable to the debt securities, and any change in
the right of the indenture trustee or the holder of debt securities to declare the principal, premium, if any, and interest due and payable;

� any addition or change to the covenants and definitions;

� whether registered or bearer securities will be issued, any restrictions on the offer, sale or delivery of bearer securities and the terms, if
any, upon which bearer securities may be exchanged for registered securities and vice versa;

� whether Anixter will issue the debt securities in whole or in part in global form and, in such case, the depositary for such global
securities and the circumstances under which beneficial owners of interests in the global security may exchange such interest for
securities; and

� any other terms of the debt securities not inconsistent with the provisions of the Indenture. (See Section 301.)
Guarantee of Anixter International

Anixter International will unconditionally guarantee to each holder of debt securities and to the indenture trustee the due and punctual payment
of the principal of, and premium, if any, and interest on the debt securities. The guarantee applies whether the payment is due at maturity, or as a
result of acceleration, redemption or otherwise. The guarantee will remain valid even if the Indenture is found to be invalid.
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earnings and cash flow of, and dividends or distributions from, Anixter to provide the funds necessary to meet its debt and contractual
obligations. Anixter International�s holding company status also means that its right to participate in any distribution of the assets of any of its
subsidiaries upon liquidation, reorganization or otherwise is subject to the prior claims of the creditors of each of the subsidiaries (except to the
extent that the claims of Anixter International itself as a creditor of a subsidiary may be recognized).

Denomination, Registration and Transfer

Anixter may issue the debt securities as registered securities in certificated form or as global securities as described under the heading
�Book-Entry Issuance.� Unless otherwise specified in the applicable prospectus supplement, Anixter will issue registered debt securities in
denominations of $2,000 and integral multiples of $1,000 in excess thereof. (See Section 302.)

If Anixter issues the debt securities as registered securities, Anixter will keep at one of its offices or agencies a register in which it will provide
for the registration and transfer of the debt securities. Anixter will appoint that office or agency the security registrar for the purpose of
registering and transferring the debt securities.

Unless otherwise set forth in the applicable prospectus supplement, Anixter has appointed the indenture trustee as security registrar for each
series of debt securities. (See Section 305.) Any other office or agency initially designated by Anixter for the registration and transfer of any
debt securities will be named in the applicable prospectus supplement. Anixter may at any time designate additional offices and agencies for the
registration and transfer or exchange of any debt securities or rescind such designations, except that Anixter will be required to maintain an
office or agency in each place of payment for the debt securities of each series. (See Section 1002.)

The holder of any registered debt security may exchange the debt security for registered debt securities of the same series, in any authorized
denominations, in like tenor and in the same aggregate principal amount. The holder may exchange those debt securities by surrendering them at
the office or agency in a place of payment. Holders may present the debt securities for exchange or registration of transfer, duly endorsed or
accompanied by a duly executed written instrument of transfer satisfactory to Anixter and the securities registrar. No service charge will apply to
any exchange or registration of transfer, but Anixter or the indenture trustee may require payment of any taxes and other governmental charges
as described in the Indenture. (See Section 305.)

If debt securities of any series are redeemed, Anixter will not be required to issue, register transfer of or exchange any debt securities of that
series during a period beginning at opening of business 15 days before the selection of such debt securities and ending at the close of business on
the day of a mailing of a notice of redemption. After notice is given, Anixter will not be required to issue, register the transfer of or exchange
any debt securities that have been selected to be either partially or fully redeemed, except the unredeemed portion of any debt security being
partially redeemed. (See Section 305.)

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, on each interest payment date, Anixter will pay interest on each debt
security to the person in whose name that debt security is registered as of the close of business on the record date relating to that interest
payment date. If Anixter defaults in the payment of interest on any debt security, it may pay that defaulted interest to the registered owner of that
debt security:

� as of the close of business on a date that the indenture trustee selects, which may not be more than 15 days or less than 10 days before
the date Anixter proposes to pay the defaulted interest, or

� in any other lawful manner that does not violate the requirements of any securities exchange on which that debt security is listed. (See
Section 307.)

Unless otherwise indicated in the applicable prospectus supplement, Anixter will pay the principal of and any premium or interest on the debt
securities when they are presented at the office of the indenture trustee, as paying agent. Anixter may at any time designate additional paying
agents or one or more other offices or agencies where the
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debt securities may be presented or surrendered for payment or rescind such designations, except that Anixter will be required to maintain an
office or agency in each place of payment for debt securities of a particular series.

Redemption

The applicable prospectus supplement will contain the specific terms on which Anixter may redeem a series of debt securities prior to its stated
maturity. Anixter will send a notice of redemption to holders at least 30 days but not more than 60 days prior to the redemption date, unless a
shorter period is specified in the debt securities to be redeemed. The notice will state:

� the redemption date;

� the redemption price (or how the redemption price will be calculated);

� if less than all of the debt securities of the series are being redeemed, the particular debt securities to be redeemed (and the principal
amounts, in the case of a partial redemption);

� that on the redemption date, the redemption price will become due and payable and any applicable interest will cease to accrue on and
after that date;

� the place or places of payment; and

� whether the redemption is for a sinking fund. (See Section 1104.)
On or before any redemption date, Anixter will deposit an amount of money with the indenture trustee or with a paying agent sufficient to pay
the redemption price. (See Section 1105.)

If Anixter is redeeming less than all the debt securities and the securities to be redeemed are global securities, the securities to be redeemed will
be selected by DTC in accordance with applicable DTC procedures. If the securities to be redeemed are not global securities, the indenture
trustee will select the debt securities to be redeemed using a method it considers fair and appropriate. (See Section 1103.) After the redemption
date, holders of redeemed debt securities will have no rights with respect to the debt securities except the right to receive the redemption price
and any unpaid interest to the redemption date. (See Section 1106.)

Consolidation, Merger, Conveyance, Transfer or Lease

Neither Anixter nor Anixter International shall consolidate with, or sell or convey all or substantially all of their respective assets to, or merge
with or into any other person or entity unless:

� either Anixter or Anixter International, as applicable, is the continuing corporation, or the successor is a corporation, limited liability
company, partnership or trust organized and existing under the laws of the United States or a state thereof and the successor person
expressly assumes by a supplemental indenture Anixter International�s or Anixter�s obligations, as applicable, under the debt securities
and under the Indenture;

� Anixter International or Anixter, as applicable, or the successor person, as the case may be, is not immediately after the merger or
consolidation, or the sale, lease or conveyance, in default in the performance of any covenant or condition under the Indenture; and
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� after giving effect to the transaction, no Event of Default, and no event which, after notice or lapse of time or both, would become an
Event of Default, shall have occurred or be continuing. (See Section 801.)

Certain Covenants of Anixter and Anixter International

The Indenture contains certain covenants of Anixter, Anixter International and certain subsidiaries related to the incurrence of secured debt and
sale and leaseback transactions. These covenants do not, however, focus on the amount of debt incurred in any transaction and do not otherwise
afford protection to holders of the debt securities in the event of a highly leveraged transaction that is not in violation of the covenants. Anixter
and Anixter International do not currently intend to include any covenants or other provisions affording such protection in any series of debt
securities. If in the future Anixter and Anixter International determine that it is
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desirable to include covenants or other provisions of this type in any series of debt securities, they will be described in the prospectus
supplement for that series.

Limitations on Secured Debt

The Indenture provides that Anixter and Anixter International will not at any time create, incur, assume or guarantee, and will not cause or
permit a Restricted Subsidiary to create, incur, assume or guarantee, any Secured Debt, and Anixter and Anixter International will not at any
time create, and will not cause or permit a Restricted Subsidiary to create, any Security Interest securing any indebtedness existing on the date of
the Indenture which would constitute Secured Debt if it were secured by a Security Interest, without first making effective provision whereby the
debt securities then outstanding under the Indenture and any other indebtedness of or guaranteed by Anixter, Anixter International or such
Restricted Subsidiary then entitled thereto, subject to applicable priorities of payment, shall be secured by the Security Interest securing such
Secured Debt equally and ratably with any and all other obligations and indebtedness so secured, so long as such other obligations and
indebtedness shall be so secured; provided, however, that the foregoing prohibition will not apply to:

� Security Interests on property acquired, constructed, developed or improved after the date of the Indenture by Anixter, Anixter
International or a Restricted Subsidiary and created prior to or contemporaneously with, or within 180 days after the acquisition of
property which is a parcel of real property, a building, machinery or equipment;

� Security Interests on property at the time of acquisition which secure obligations assumed by Anixter, Anixter International or a
Restricted Subsidiary, or on the property or on the outstanding shares or indebtedness of a corporation or firm at the time it becomes a
Restricted Subsidiary or is merged into or consolidated with Anixter, Anixter International or a Restricted Subsidiary, or on properties
of a corporation or firm acquired by Anixter, Anixter International or a Restricted Subsidiary as an entirety or substantially as an
entirety;

� Security Interests arising from conditional sales agreements or title retention agreements with respect to property acquired by Anixter,
Anixter International or any Restricted Subsidiary;

� Security Interests securing indebtedness of a Restricted Subsidiary owing to Anixter, Anixter International or to another Restricted
Subsidiary;

� Any Security Interest arising by reason of deposits with, or the giving of any form of security to, any governmental agency or any body
created or approved by law or governmental regulations, which is required by law or governmental regulation as a condition to the
transaction of any business, or the exercise of any privilege, franchise or license;

� Security Interests securing indebtedness of Anixter or a Restricted Subsidiary owing to an Unrestricted Subsidiary of the character
described in clause (c) of the definition of Unrestricted Subsidiary that finances accounts receivable;

� mechanics� and other statutory liens arising in the ordinary course of business (including construction of facilities) in respect of
obligations that are not due or that are being contested in good faith;

� Security Interests for taxes, assessments or governmental charges not yet delinquent or for taxes, assessments or governmental charges
that are being contested in good faith;

�
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Security Interests (including judgment liens) arising in connection with legal proceedings so long as such proceedings are being
contested in good faith and, in the case of judgment liens, execution thereon is stayed;

� Landlords� liens on fixtures on premises leased in the ordinary course of business;

� Security Interests to secure partial, progress, advance or other payments or any indebtedness incurred for the purpose of financing all or
any part of the purchase price or the cost of construction, development, or substantial repair, alteration or improvement of the property
subject to such Security Interests if the commitment for the financing is obtained not later than 180 days after the later of the completion
of or the placing into operation (exclusive of test and start-up periods) of such property;
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� Security Interests arising in connection with contracts and subcontracts with or made at the request of the United States, or any state
thereof, or any department, agency or instrumentality of the United States; or

� Security Interests in favor of the United States or any state, county or local government, or any agency of the United States, or any
holder of bonds or other securities thereof issued, in connection with the financing of the cost of acquiring, constructing or improving
property (including, without limitation, any such property designed primarily for the purpose of pollution control), and any transfers of
title to or Security Interest in any such property and any related property, in favor of such government or governmental agency or any
such security holders in connection with the acquisition, construction, improvement, attachment or removal of such property; provided
that such transfer of title or Security Interest does not apply to any Principal Facility.

Additionally, such permitted Secured Debt includes (with certain limitations) any extension, renewal or refunding, in whole or in part, of any
Secured Debt permitted at the time of the original incurrence thereof. In addition to the foregoing, Anixter, Anixter International and the
Restricted Subsidiaries may incur Secured Debt, without equally and ratably securing the debt securities, if the sum of (a) the amount of Secured
Debt entered into after the date of the Indenture, not including the Secured Debt referred to in the above bullets and any permitted extension,
renewal and refunding thereof, plus (b) the aggregate value of Sale and Leaseback Transactions entered into after the date of the Indenture, not
including Sale and Leaseback Transactions referred to in the second bullet under �Limitations on Sale and Leaseback Transactions� below, does
not exceed ten percent of Consolidated Net Tangible Assets. (See Section 1005.)

Limitations on Sale and Leaseback Transactions

The Indenture provides that Anixter and Anixter International may not, and may not permit any Restricted Subsidiary to, engage in any Sale and
Leaseback Transaction unless:

� Anixter, Anixter International or such Restricted Subsidiary would be entitled to incur Secured Debt only by reason of the provision
described in the last sentence of �Limitations on Secured Debt� equal in amount to the net proceeds of the property sold or transferred or
to be sold or to be transferred pursuant to such Sale and Leaseback Transaction and secured by a Security Interest on the property to be
leased without equally and ratably securing the debt securities outstanding under the Indenture as provided under said section; or

� Anixter, Anixter International or a Restricted Subsidiary shall apply, within 180 days after the effective date of such sale or transfer, an
amount equal to such net proceeds to (i) the acquisition, construction, development or improvement of properties, facilities or
equipment which are, or upon such acquisition, construction, development or improvement will be, a Principal Facility or Facilities or a
part thereof or (ii) the redemption of debt securities issued under the Indenture or to the repayment or redemption of Senior Funded
Debt of Anixter, Anixter International or of any Restricted Subsidiary (other than Senior Funded Debt owed to any Restricted
Subsidiary), or in part to such acquisition, construction, development or improvement and in part to such redemption and/or repayment.
In lieu of applying an amount equal to such net proceeds to such redemption Anixter or Anixter International may, within 180 days after
such sale or transfer, deliver to the appropriate indenture trustee debt securities issued under the Indenture or other debt securities
constituting Senior Funded Debt (other than such debt securities made the basis of a reduction in a mandatory sinking fund payment)
for cancellation and thereby reduce the amount to be applied to the redemption of such debt securities by an amount equivalent to the
aggregate principal amount of the debt securities so delivered. (See Section 1006.)

Certain Definitions

The following terms are defined substantially as follows in Section 101 of the Indenture and are used in this description as so defined:

�Consolidated Net Tangible Assets� means, in each case, with respect to Anixter International (a) the total amount of assets (less applicable
reserves and other properly deductible items) after deducting therefrom (i) all liabilities and liability items, except for indebtedness payable by
its terms more than one year from the date of incurrence thereof (or renewable or extendable at the option of the obligor for a period
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ending more than one year after such date of incurrence), capitalized rent, capital stock (including redeemable preferred stock) and surplus,
surplus reserves and deferred income taxes and credits and other non-current liabilities, and (ii) all goodwill, trade names, trademarks, patents,
unamortized debt discount, unamortized expenses incurred in the issuance of debt, and other like intangibles which, in each case, under
generally accepted accounting principles in effect on the date of the Indenture would be included on a consolidated balance sheet of Anixter
International and its Restricted Subsidiaries, less (b) loans, advances, equity investments and guarantees (other than accounts receivable arising
from the sale of merchandise in the ordinary course of business) at the time outstanding that were made or incurred by Anixter International and
its Restricted Subsidiaries to, in or for Unrestricted Subsidiaries or to, in or for corporations while they were Restricted Subsidiaries and which at
the time of computation are Unrestricted Subsidiaries.

�Principal Facility� means any land, building, machinery or equipment, or leasehold interests and improvements in respect of the foregoing,
owned, on the date of the Indenture or thereafter, by Anixter, Anixter International or a Restricted Subsidiary, which has a gross book value
(without deduction for any depreciation reserves) at the date as of which the determination is being made of in excess of one percent of the
Consolidated Net Tangible Assets, other than any such land, building, machinery or equipment, or leasehold interests and improvements in
respect of the foregoing which, in the opinion of the Board of Directors of Anixter International (evidenced by a board resolution), is not of
material importance to the business conducted by Anixter International and its Subsidiaries taken as a whole.

�Restricted Subsidiary� means (a) any Subsidiary other than an Unrestricted Subsidiary and (b) any Subsidiary that was an Unrestricted
Subsidiary but which, subsequent to the date of the Indenture, is designated by Anixter and Anixter International (evidenced by a resolution of
their respective boards of directors) to be a Restricted Subsidiary; provided, however, that Anixter and Anixter International may not designate
any such Subsidiary to be a Restricted Subsidiary if Anixter International or Anixter would thereby breach any covenant or agreement contained
in the Indenture (on the assumption that any transaction to which such Subsidiary was a party at the time of such designation and which would
have given rise to Secured Debt or Senior Funded Debt or constituted a Sale and Leaseback Transaction at the time it was entered into had such
Subsidiary then been a Restricted Subsidiary was entered into at the time of such designation).

�Sale and Leaseback Transaction� means any sale or transfer made by Anixter, Anixter International or one or more Restricted Subsidiaries
(except a sale or transfer made to Anixter, Anixter International or one or more Restricted Subsidiaries) of any Principal Facility that (in the case
of a Principal Facility which is a building or equipment) has been in operation, use or commercial production (exclusive of test and start-up
periods) by Anixter, Anixter International or any Restricted Subsidiary for more than 180 days prior to such sale or transfer, or that (in the case
of a Principal Facility that is a parcel of real property not containing a building) has been owned by Anixter, Anixter International or any
Restricted Subsidiary for more than 180 days prior to such sale or transfer, if such sale or transfer is made with the intention of leasing, or as part
of an arrangement involving the lease of such Principal Facility to Anixter, Anixter International or a Restricted Subsidiary (except a lease for a
period not exceeding 36 months made with the intention that the use of the leased Principal Facility by Anixter, Anixter International or such
Restricted Subsidiary will be discontinued on or before the expiration of such period). The creation of any Secured Debt permitted under the
applicable section of the Indenture will not be deemed to create or be considered a Sale and Leaseback Transaction.

�Secured Debt� means any indebtedness for money borrowed by, or evidenced by a note or other similar instrument of, Anixter, Anixter
International or a Restricted Subsidiary, and any other indebtedness of Anixter, Anixter International or a Restricted Subsidiary on which, by the
terms of such indebtedness, interest is paid or payable, including obligations evidenced or secured by leases, installment sales agreements or
other instruments (other than indebtedness owed by a Restricted Subsidiary to Anixter or Anixter International, or by a Restricted Subsidiary to
another Restricted Subsidiary, or by Anixter or Anixter International to a Restricted Subsidiary), which in any such case is secured by (a) a
Security Interest in any property or assets of Anixter, Anixter International or any Restricted Subsidiary, or (b) a Security Interest in any shares
of stock owned directly or indirectly by Anixter or Anixter International in a
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Restricted Subsidiary or in indebtedness for money borrowed by a Restricted Subsidiary from Anixter, Anixter International or another
Restricted Subsidiary. The securing in the foregoing manner of any previously unsecured debt shall be deemed to be the creation of Secured
Debt at the time such security is given. The amount of Secured Debt at any time outstanding shall be the aggregate amount then owing thereon
by Anixter, Anixter International and the Restricted Subsidiaries.

�Security Interest� means any mortgage, pledge, lien, encumbrance or other security interest which secures payment or performance of an
obligation.

�Senior Funded Debt� means any obligation of Anixter, Anixter International or any Restricted Subsidiary which constituted funded debt as of
the date of its creation and that, in the case of such funded debt of Anixter and Anixter International, is not subordinate and junior in right of
payment to the prior payment of the debt securities. As used herein �funded debt� means all indebtedness for borrowed money having a maturity
of more than 12 months from the date as of which the amount thereof is to be determined; it being understood that debt outstanding under a
revolving credit or similar agreement which may be borrowed, repaid and reborrowed (and reimbursement obligations relating to letters of
credit) shall not constitute funded debt.

�Subsidiary� means a corporation, association, partnership or other entity of which more than 50% of the outstanding voting stock is owned,
directly or indirectly, by Anixter International, Anixter or by one or more other Subsidiaries, or by Anixter International, Anixter and one or
more other Subsidiaries.

�Unrestricted Subsidiary� means (a) any Subsidiary acquired or organized after the date of the Indenture, provided, however, that such
Subsidiary is not a successor, directly or indirectly, to, and does not directly or indirectly own any equity interest in, any Restricted Subsidiary,
(b) any Subsidiary the principal business and assets of which are located outside the United States of America (including its territories and
possessions), (c) any Subsidiary the principal business of which consists of financing the acquisition or disposition of machinery, equipment,
inventory, accounts receivable and other real, personal and intangible property by persons including Anixter, Anixter International or a
Subsidiary, (d) any Subsidiary the principal business of which is owning, leasing, dealing in or developing real property for residential or office
building purposes, and (e) any Subsidiary substantially all the assets of which consist of stock or other securities of an Unrestricted Subsidiary or
Unrestricted Subsidiaries of the character described in clauses (a) through (d) of this paragraph, unless and until, in each of the cases specified in
this paragraph, any such Subsidiary shall have been designated to be a Restricted Subsidiary pursuant to clause (b) of the definition of �Restricted
Subsidiary�.

Events of Default

The Indenture provides, with respect to any outstanding series of debt securities, that any of the following events constitutes an �Event of Default�:

� default in the payment of any interest upon any debt security of that series that becomes due and payable and the default continues for
30 days;

� default in the payment of principal of or any premium on any debt security of that series when due at its maturity;

� default in the deposit of any sinking fund payment on any debt security of that series when due;

� default in the performance, or breach, of any covenant or warranty of Anixter or Anixter International in the Indenture with respect to
any debt securities of that series for 30 days after written notice to Anixter and Anixter International from the indenture trustee, or to
Anixter, Anixter International and the indenture trustee from the holders of at least 25% of the outstanding debt securities of that series;

� default by Anixter or Anixter International under any mortgage, indenture, bonds, debentures, notes or instrument under which there
may be issued, secured or evidenced indebtedness for money borrowed which constitutes a failure to pay more than $50,000,000 in
principal amount of such indebtedness when due and payable at its stated maturity or which results in more than $50,000,000 in
principal amount of
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such indebtedness becoming or being declared due and payable before the date on which it would otherwise become due and payable,
and that acceleration shall not be rescinded or annulled, or such indebtedness shall not have been discharged, before written notice of
acceleration has been given by the indenture trustee or the holders of at least 25% of the outstanding debt securities of that series;

� certain events in bankruptcy, insolvency or reorganization with respect to Anixter and Anixter International; and

� any other default specified in the prospectus supplement relating to the debt securities of that series. (See Section 501.)
If an Event of Default occurs as a result of either certain events in bankruptcy, insolvency or reorganization with respect to Anixter and Anixter
International, then all unpaid principal of, premium (if any) and accrued interest on all debt securities at the time outstanding will become
immediately due and payable without any declaration or other act on the part of the indenture trustee or any holder of debt securities. If an Event
of Default occurs for any other reason with respect to debt securities of a particular series, the indenture trustee or the holders of 25% in
principal amount of the outstanding debt securities of that series may declare the debt securities of that series due and payable immediately. (See
Section 502.)

Subject to certain limitations, the holders of a majority of the aggregate principal amount of the outstanding debt securities of a particular series
will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the indenture trustee under the
Indenture, or exercising any trust or power conferred on the indenture trustee, with respect to the debt securities of that series. The indenture
trustee may refuse to follow directions that are in conflict with law or the Indenture or that are unduly prejudicial to other holders or that would
involve the indenture trustee in personal liability. The indenture trustee may take any other action it deems proper that is not inconsistent with
those directions. (See Section 512.)

Under the Indenture, the indenture trustee shall be under no obligation to exercise any of the rights or powers vested in it by the Indenture at the
request or direction of any of the holders pursuant to the Indenture, unless such holders shall have offered to the indenture trustee security or
indemnity satisfactory to the indenture trustee against the costs, expenses and liabilities which might be incurred by it in compliance with such
request or direction. (See Section 602.)

The holders of a majority of the aggregate principal amount of the outstanding debt securities of any series may waive any past default under the
Indenture with respect to such series and its consequences, except a default:

� in respect of a payment of principal of, or premium (if any), or interest on any debt security; or

� in respect of a covenant or provision that cannot be modified or amended without the consent of the holder of each affected debt
security. (See Section 513.)

At any time after the holders of the debt securities of a series declare that the debt securities of that series are due and immediately payable and
before a judgment for the payment of the money due has been obtained, holders of a majority in principal amount of the outstanding debt
securities of that series may rescind and cancel the declaration and its consequences (1) if all Events of Default (other than the non-payment of
principal, premium, if any, or interest which has become due solely by the declaration) have been cured or waived, and (2) Anixter or Anixter
International has paid or deposited with the indenture trustee an amount sufficient to pay:

� all overdue interest on the debt securities of that series;

� the principal of and premium (if any) on any debt securities of that series which are due other than by the declaration of acceleration,
and any interest thereon at the rate or rates prescribed therefor in the debt securities;

� interest on overdue interest (if lawful); and
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Modification of the Indenture

Anixter, Anixter International and the indenture trustee may modify or amend the Indenture, without the consent of the holders of any debt
securities, for any of the following purposes:

� to evidence the succession of another person as obligor under the Indenture;

� to add to Anixter�s or Anixter International�s covenants or to surrender any right or power conferred on Anixter or Anixter International
under the Indenture;

� to add or change any provisions of the Indenture to permit or facilitate the issuance of bearer securities of any series, registrable or not
registrable as to principal, and with or without interest coupons, or to permit or facilitate the issuance of securities of any series in
uncertificated form;

� to add, change or eliminate any provisions of the Indenture in respect of one or more series of debt securities; provided that any such
addition, change or elimination shall either (a) not adversely affect the rights of the holders of outstanding debt securities of any series
in any material respect, or (b) not apply to any debt securities of any series created prior to the execution of such supplemental indenture
where such addition, change or elimination has an adverse affect on the rights of the holders of such debt securities in any material
respect;

� to secure the debt securities of any series;

� to establish the form or terms of debt securities of any series;

� to evidence or provide for the acceptance or appointment by a successor indenture trustee or facilitate the administration of the trusts
under the Indenture by more than one indenture trustee;

� to cure any ambiguity or defect in and to correct or supplement any provision in the Indenture that may be inconsistent with any other
provision of the Indenture, or to make any other provisions with respect to matters or questions arising under the Indenture; provided,
however, that any such action shall not adversely affect the rights of the holders of outstanding debt securities of any series in any
material respect;

� to modify, eliminate or add to the provisions of the Indenture to such extent as shall be necessary to effect qualification of the Indenture
under the Trust Indenture Act, or under any similar federal statute hereafter enacted, and to add to the Indenture such other provisions as
may be expressly permitted by the Trust Indenture Act;

� to amend or supplement the restrictions on and procedures for transfers of debt securities to reflect any change in applicable law or
regulation. (See Section 901.)

The Indenture provides that we and the indenture trustee may amend the Indenture or the debt securities with the consent of the holders of a
majority in principal amount of the then outstanding debt securities of each series affected by the amendment. However, without the consent of
each holder of any outstanding debt securities affected, an amendment or modification may not, among other things:
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� change the stated maturity of the principal or interest on any debt security;

� reduce the principal amount of, rate of interest on, or premium (if any) payable upon the redemption of, any debt security;

� reduce the principal amount of a discount security that would be payable upon acceleration of its maturity;

� change the place or currency of payment of principal of, or any premium (if any) or interest on, any debt security;

� impair a holder�s right to institute suit for the enforcement of any payment after the stated maturity or after any redemption date;

� modify or waive any provision relating to the guarantees;
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� reduce the percentage of holders of debt securities necessary to modify or amend the Indenture or to consent to any waiver under the
Indenture; and

� modify such provisions with respect to modification and waiver. (See Section 902.)
Satisfaction and Discharge

Under the Indenture, Anixter can terminate its obligations with respect to debt securities of any series not previously delivered to the indenture
trustee for cancellation when those debt securities:

� have become due and payable;

� will become due and payable at their stated maturity within one year; or

� are to be called for redemption within one year under arrangements satisfactory to the indenture trustee for giving notice of redemption.
Anixter may terminate its obligations with respect to the debt securities of that series by depositing with the indenture trustee, as trust funds in
trust for the purpose, an amount of money in U.S. dollars sufficient to pay and discharge the entire indebtedness on the debt securities of that
series. In that case, the Indenture will cease to be of further effect and Anixter�s obligations will be satisfied and discharged with respect to that
series (except as to Anixter�s obligations to pay all other amounts due under the Indenture and to provide certain officers� certificates and opinions
of counsel to the indenture trustee). At the request and expense of Anixter, the indenture trustee will execute proper instruments acknowledging
the satisfaction and discharge. (See Section 401.)

Book-Entry Issuance

Unless otherwise specified in the applicable prospectus supplement, The Depository Trust Company, or DTC, will act as securities depositary
for the debt securities. The securities will be issued as fully registered securities registered in the name Cede & Co. (DTC�s partnership nominee)
or such other name as may be requested by an authorized representative of DTC. One fully registered security certificate will be issued for each
issue of debt securities, each in the aggregate principal amount of such issue, and will be deposited with DTC.

The following is based on information furnished by DTC: DTC is a limited-purpose trust company organized under the New York Banking Law,
a �banking organization� within the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation�
within the meaning of the New York Uniform Commercial Code, and a �clearing agency� registered pursuant to the provisions of Section 17A of
the Securities Exchange Act. DTC holds securities that its direct participants deposit with DTC. DTC also facilitates the post-trade settlement
among direct participants of sales and other securities transactions in deposited securities, through electronic computerized book-entry transfers
and pledges between direct participants� accounts. This eliminates the need for physical movement of securities certificates. Direct participants
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations.
DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation, or DTCC. DTCC is the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agents. DTCC is owned
by the users of its regulated subsidiaries. Access to the DTC system is also available to others � indirect participants � such as both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear through or maintain a custodial relationship
with a direct participant, either directly or indirectly. DTC has a Standard & Poor�s rating of AA+. The DTC rules applicable to its participants
are on file with the SEC.

Purchases of securities under the DTC system must be made by or through direct participants, which will receive a credit for such securities on
DTC�s records. The ownership interest of each actual purchaser of each security � the beneficial owner � is in turn recorded on the records of direct
and indirect participants. Beneficial owners will not receive written confirmation from DTC of their purchases. Beneficial owners are, however,
expected to receive written confirmations providing details of the transactions, as well as periodic statements of their holdings, from the direct or
indirect participants through which they entered into the
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transactions. Transfers of ownership interests in the securities are to be accomplished by entries made on the books of direct and indirect
participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates representing their ownership interests in
securities, except in the event that use of the book-entry system for the securities is discontinued.

To facilitate subsequent transfers, all securities deposited by direct participants with DTC are registered in the name of DTC�s partnership
nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of securities with DTC and
their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no
knowledge of the actual beneficial owners of the securities; DTC�s records reflect only the identity of the direct participants to whose accounts
such securities are credited, which may or may not be the beneficial owners. The direct and indirect participants will remain responsible for
keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants and by direct and
indirect participants to beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory requirements as
may be in effect from time to time.

If applicable, redemption notices shall be sent to DTC. If less than all of the securities within an issue are being redeemed, DTC�s practice is to
determine by lot the amount of the interest of each direct participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to securities unless authorized by a direct
participant in accordance with DTC�s MMI procedures. Under its usual procedures, DTC mails an omnibus proxy to Anixter as soon as possible
after the record date. The omnibus proxy assigns Cede & Co.�s consenting or voting rights to those direct participants to whose accounts
securities are credited on the record date (identified in a listing attached to the omnibus proxy).

Redemption proceeds, principal payments and any premium, interest or other payments on the securities will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC. DTC�s practice is to credit direct participants� accounts upon DTC�s
receipt of funds and corresponding detail information from Anixter or the paying agent, on the payment date in accordance with their respective
holdings shown on DTC�s records. Payments by participants to beneficial owners will be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer form or registered in �street name,� and will be the
responsibility of such participant and not of DTC, Anixter, Anixter International or the paying agent, subject to any statutory or regulatory
requirements in effect from time to time. Payment of redemption proceeds, principal and any premium, interest or other payments to Cede & Co.
(or such other nominee as may be requested by an authorized representative of DTC) is the responsibility of Anixter and the paying agent,
disbursement of such payments to direct participants will be the responsibility of DTC, and disbursement of such payments to the beneficial
owners will be the responsibility of direct and indirect participants.

A beneficial owner shall give notice to elect to have its securities purchased or tendered, through its participant, to the appropriate agent and will
effect delivery of such securities by causing the direct participant to transfer the participant�s interest in the securities on DTC�s records to the
appropriate agent. The requirement for physical delivery of securities in connection with an optional tender or mandatory purchase will be
deemed satisfied when the ownership rights in the securities are transferred by direct participants on DTC�s records and followed by a book-entry
credit of tendered securities to the DTC account of the appropriate agent.

DTC may discontinue providing its services as depositary with respect to the securities at any time by giving reasonable notice to Anixter or the
indenture trustee. Under such circumstances, in the event that a successor depositary is not obtained, certificates for the securities are required to
be printed and delivered.

Anixter may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities depositary). In that event,
certificates for the securities will be printed and delivered to DTC.

We have provided the foregoing information with respect to DTC to the financial community for information purposes only. We do not intend
the information to serve as a representation, warranty or contract
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modification of any kind. We have received the information in this section concerning DTC and DTC�s system from sources that we believe to be
reliable, but we take no responsibility for the accuracy of this information.

Defeasance and Covenant Defeasance

If and to the extent indicated in the applicable prospectus supplement, Anixter may elect, at its option at any time, to have the following
provisions of the Indenture related to defeasance and discharge of indebtedness or to defeasance of certain covenants applied to the debt
securities of any series, or to any specified part of the series. (See Section 1301.)

Defeasance and Discharge.    The Indenture provides that Anixter may exercise the option for Anixter and Anixter International to be
discharged from all their obligations with respect to debt securities (except for certain obligations to exchange or register the transfer of debt
securities, to replace stolen, lost or mutilated debt securities, to maintain paying agencies and to hold moneys for payment in trust) upon the
deposit in trust for the sole benefit of the holders of such debt securities of money or U.S. Government Obligations, or both, which, through the
payment of principal and interest, if any, in respect thereof in accordance with their terms, will provide money in U.S. dollars in an amount
sufficient in the opinion of a nationally recognized firm of independent public accountants certified in writing to the indenture trustee to pay the
principal of and any premium and interest on such debt securities on the respective stated maturities in accordance with the terms of the
Indenture and such debt securities. Such defeasance or discharge may occur only if, among other things, Anixter has delivered to the indenture
trustee an opinion of counsel to the effect that holders of such debt securities will not recognize income, gain or loss for federal income tax
purposes as a result of such deposit, defeasance and discharge and will be subject to federal income tax on the same amount, in the same manner
and at the same times as would have been the case if such deposit, defeasance and discharge were not to occur. (See Sections 1302 and 1304.)

Defeasance of Certain Covenants.    The Indenture provides that Anixter may exercise the option for Anixter and Anixter International to omit to
comply with certain restrictive covenants, including those described under �Certain Covenants of Anixter and Anixter International� and in the
fifth bullet point of the first paragraph under �Events of Default� and any that may be described in the applicable prospectus supplement, and the
occurrence of certain Events of Default, which are described in the fourth and fifth bullet points of the first paragraph under �Events of Default�
and any that may be described in the applicable prospectus supplement, will be deemed not to be or result in an Event of Default, in each case
with respect to such debt securities. Anixter, in order to exercise such option, will be required to deposit, in trust for the sole benefit of the
holders of such debt securities, money or U.S. Government Obligations, or both, which, through the payment of principal and interest, if any, in
respect thereof in accordance with their terms, will provide money in U.S. dollars in an amount sufficient in the opinion of a nationally
recognized firm of independent public accountants certified in writing to the indenture trustee to pay the principal of and any premium and
interest on such debt securities on the respective stated maturities relating thereto in accordance with the terms of the Indenture and such debt
securities. Anixter will also be required, among other things, to deliver to the indenture trustee an opinion of counsel to the effect that holders of
such debt securities will not recognize income, gain or loss for federal income tax purposes as a result of such deposit and defeasance of certain
obligations and will be subject to federal income tax on the same amount, in the same manner and at the same times as would have been the case
if such deposit and defeasance were not to occur. (See Sections 1303 and 1304.)

Governing Law

The Indenture and the debt securities are governed by the internal laws of the State of New York.

Information Concerning the Indenture Trustee

No holder of a debt security of any series will have any right to institute any proceeding with respect to the Indenture, or for the appointment of a
receiver or a trustee, or for any other remedy thereunder, unless (i) such holder has previously given to the indenture trustee written notice of a
continuing Event of Default with respect to the debt securities of that series; (ii) the holders of a least 25% in aggregate principal amount of the
debt
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securities of that series have made written request, and such holder or holders have offered indemnity satisfactory, to the indenture trustee to
institute such proceeding as indenture trustee; and (iii) the indenture trustee has failed to institute such proceeding, and has not received from the
holders of a majority in aggregate principal amount of the debt securities of that series a direction inconsistent with such request, within 60 days
after such notice, request and offer. (See Section 507.) However, such limitations do not apply to a suit instituted by a holder of a debt security
for the enforcement of payment of the principal of, premium (if any) and interest on such security on or after the applicable due date specified in
such debt security. (See Section 508.)

Anixter maintains certain banking relationships with the indenture trustee in the ordinary course of its business.

PLAN OF DISTRIBUTION

We may sell the securities to or through underwriters, through dealers or agents, directly to you or through a combination of these methods. The
prospectus supplement with respect to any offering of securities will describe the specific terms of the securities being offered, including:

� the name or names of any underwriters, dealers or agents;

� the purchase price of the securities and the proceeds to Anixter or Anixter International from the sale;

� any underwriting discounts and commissions or agency fees and other items constituting underwriters� or agents� compensation;

� any initial public offering price;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchange on which the offered securities may be listed.
Through Underwriters.    If we use underwriters in the sale of the securities, the underwriters will acquire the offered securities for their own
account. We will execute an underwriting agreement with an underwriter or underwriters once an agreement for sale of the securities is reached.
The underwriters may resell the offered securities in one or more transactions, including negotiated transactions, at a fixed public offering price
or at varying prices determined at the time of sale. The underwriters may sell the offered securities directly or through underwriting syndicates
represented by managing underwriters. Unless otherwise stated in the prospectus supplement relating to offered securities, the obligations of the
underwriters to purchase those offered securities will be subject to certain conditions, and the underwriters will be obligated to purchase all of
those offered securities if they purchase any of them.

Through Dealers.    If we use a dealer to sell the securities, we will sell the offered securities to the dealer as principal. The dealer may then
resell those offered securities at varying prices determined at the time of resale. Any initial public offering price and any discounts or
concessions allowed or reallowed or paid to dealers may be changed from time to time.

Through Agents.    If we use agents in the sale of securities, we may designate one or more agents to sell offered securities. Unless otherwise
stated in a prospectus supplement, the agents will agree to use their best efforts to solicit purchases for the period of their appointment.

Directly to Purchasers.    We may sell the offered securities directly to one or more purchasers. In this case, no underwriters, dealers or agents
would be involved. We will describe the terms of our direct sales in our prospectus supplement.

General Information.    A prospectus supplement will state the name of any underwriter, dealer or agent and the amount of any compensation,
underwriting discounts or concessions paid, allowed or reallowed to them. A prospectus supplement will also state the proceeds to us from the
sale of offered securities, any initial public offering price and other terms of the offering of those offered securities.
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We may authorize agents, underwriters or dealers to solicit offers by certain institutions to purchase offered securities from us at the public
offering price and on terms described in the related prospectus supplement pursuant to delayed delivery contracts providing for payment and
delivery on a specified date in the future. If we use delayed delivery contracts, we will disclose that we are using them in our prospectus
supplement and will tell you when we will demand payment and delivery of the securities. The delayed delivery contracts will be subject only to
the conditions we set forth in our prospectus supplement.

We may enter into agreements to indemnify agents, underwriters and dealers against certain civil liabilities, including liabilities under the
Securities Act of 1933.

LEGAL MATTERS

Certain legal matters relating to the validity of the securities offered by this prospectus were passed upon for us by Schiff Hardin LLP. The
opinions with respect to the securities may be subject to assumptions regarding future action to be taken by us and the indenture trustee, if
applicable, in connection with the issuance and sale of the securities, the specific terms of the securities and other matters that may affect the
validity of securities but that cannot be ascertained on the date of those opinions.

EXPERTS

The consolidated financial statements of Anixter International Inc. appearing in Anixter International Inc.�s Annual Report (Form 10-K) for the
year ended December 30, 2011 (including schedules appearing therein), and the effectiveness of Anixter International Inc.�s internal control over
financial reporting as of December 30, 2011, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set
forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements and schedules are,
and audited financial statements to be included in subsequently filed documents will be, incorporated herein in reliance upon the reports of
Ernst & Young LLP pertaining to such financial statements and the effectiveness of our internal control over financial reporting as of the
respective dates (to the extent covered by consents filed with the Securities and Exchange Commission) given on the authority of such firm as
experts in accounting and auditing.
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